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Peter Parker 
has a secret: 


He’s different from 
other kids his age. 


Well...not that different. 


He still gets picked on and put down, but his classmates 
can’twalkon walls or lift 10 times their own body weight. 
They call him a spaz and a geek — but to the rest of 
the world, he’s Spider-Man...an everyday teenager 
gifted with the incredible powers of a human arachnid! 


Besides staving off the school bully, the fledgling 
web-slinger now must contend with the re-emergence 
of the Green Goblin. The last time these two tussled, 
Peter barely escaped with his life. Now, Norman 
makes him an offer he can’t refuse! 


Collecting Ultimate Spider-Man #22-27, by Eisner 
Award-winning writer Brian MVlichael Bendis (Powers, 
Daredevil) and acclaimed artist Wiark Bagley 
(Thunderbolts, Amazing Spider-Man). 
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yourself coming out in 
public like this. 


£ 
Yeah, I had 
x a feeling you 
VYsS \ BERS, "» \were going to 
=F = aed say that. / | 


j guus Know I 
J fight guys with 
ma morphing metal 


electrical 
power? 


yy I'ma merchandising V 
empire waiting to 


I'm not saying you have Wey j Sy / i j And may that be alesson \ 
to put on the tights-- rw to allofyouyoungsters | 
: tights aren't for S F | looking to get into the not | 


everyone. a .. & s0 lucrative field of having _~/ 
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‘ 4 = aguy likemeconkyou / \ 0 
e : ] IN one on the head... << , 
And by the j W \ Sui 
looks of most vy “ } (pees F | 


of you-- tights But IFyou 
expect to be 

taken seriously 

by guus like me... 
you're really 


' going to have 


ms 


Today we are 
going to knock our 
brilliant heads together... [J 
and we are going to 
discuss moles. 


V And, of course, I don't 
have to tell any of you 
this, because you've 
all read your . 
chapters... ...but the mole 
is the amount of 
substance of a system 
which contains as many 
elementary entities 
as there are atoms 
in 0.012 kilogram oF 
carbon-i2. 
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\ =) — the elementary entities molecules, ions, electrons, 
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must be specified as other particles, or specified 
what? groups of such ee 


\ 7 particles. —— 
/ \ 


I asked 
you a question, 


Avogadro's 
Mr. Parker. um 


were just 
| discussing f \ 
ae moles, Mr. 
THK. parker. And Ilasked 
- what the value \ 
OF 6.02 x 1023 } 
KH. is also Known 
as? 


Can you 
tell me how 
many moles of 
atoms are in 
one mole of 
methane? 


.| carbon and ‘ \ yo J / Yes 
4 hydrogens. aM \ j ii{ carbon and that's 
\ s 4 hydrogens. right. Very 
good, Mr. 
Parker. 
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Well, for the 
record, that was-- 
that was about as 
intense as it's 
ever gotten. 


called you & 
yesterday, 


x. ae AA (‘Giz 
happened is 
she caught me a 
" sneaking in at 
= \ three o'clock in 


the morning. / 


Yeah, well, 


Y that's in direct 


result of her 


super majorly £ 
ticked. 
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Oh. You Know 


I told her you were 


ip. at the library like 


And I blew it and 
told her I was at 
the Bugle. 


ae time is it | 
1:30. 
So what ‘ 


2 Oh, good, then 
happened: I'm only grounded q 
for ninety-nine \ 
more years. «i & 


Can I come over 
then? We'll just 
hang out at your 
place. 
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You are : 
the entire nd I 
foundation think I'm going VEX 
oF to totally lose 
the Bugle Job, too. 
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I tried to get some swing time 
in at lunch, but you saw, I was late 
4 to school and I missed lunch 
and now I'm starving. 


I guess I'm 
; Le : “oth \ Just going to 
for a while aay Aa ; ; ~ A. have to lie 
too. Vl ~ low. 


May until she 
gives in. on 


This stinks. How 
long, really? 


I haven't been 
grounded since I 
was seven years 
It used to be-- old. 
Uncle Ben would 
calm her down 
for me-- 
--but with him not 
here, I don't Know 
what L have to do. 


She Knows I 
{ lied and I can't 
tell her the 


so, <= 


What are you You're back Well, lookie lookie. 
doing here? at school? Harry Osborn back 


. from the dead. 
Igo \ 
to school 


y I-- listen-- 
it's along story. Wi 
But I went through JI 
a rough patch-- Ac 


ut I'n-- Tin —— 
really okay === 
now. _ —_—_— 


They wrote me. 
They wrote and 
Fite and, W they called. 
ary here? ; 
2 what they did 
See? 1 while I was away Because they 
that you are actually my 
didn't? friends who care 
- about me. 


As opposed 
to you who's 
all like "out 
of sight out 


I thought about 
it. just didn't 


Have you come 
out of the closet 
yet? 


and it's pretty 
obvious, Flash. 


All I need is to listen to this 
from two geeks, a nutjo 
and a serial killer! 


Allyalls 
can kiss my 
backside. 


7 Principal 
|_\ said that? 


1 Well, things are going to be 
. pe a different, but-- but I'm really 
You seem glad to see you guys. 


q okay. You 
fat \ seem really 
okay 
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for dinner 
tonight. 


I thought you 
Your said your father 5 
7 father? Was... Z 
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had an episode 
because my Mom 
died in that 


D7 it's hard to 
describe-- 


” y'know, I 
saw her die 


Tjust ical 
|\ processing i 
\. right and I-- aes 


out. 
I couldn't 

deal with my mom 
dying. I couldn't deal 
with the accident my 

dad was in. And my 

wires got kind of 

crossed for a 


Dad's fine, 
I'm fine. 


Grounded? Since 
when do you get 


grounded? 


| 7 But that thing S 


\ Yeah. well, I 
hat attacked ou don't know what 
school-- you that was 

“said it-- - - 


— Na 


That was-- that 
/ was just an unrelated 
bit of crazy that I 
mixed in with all the 
crazy I was going 
through-- 


\ Listen, I have \ 
Y awhole new view of the 
NY world. No more drama. No 
more trying to be anything 
other than what I am. 


me and my Dad 
are super close 
on now. It's really 4} 
And the first great. | 
be he ao me 
o do is get you 
over to the house Can aoe 
for dinner. come: ni 
japaieie the city? 


Okay. 
Well, hey. 


tell him 
some other 
time. 


Aaagghh!! 
I knew this 
would happen! 
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comes back 
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Harry's Dad knows re Z - - , 
I'm Spider-Man. | - 4 . eau ie face 

He knows!! pe ooked into his 

\ = \ 4 -| eyes-- that was 


AndIdon't care jy ‘/| him! it had to be! 
what Harry thinks-- He said my name. JX 

that goblin thing - 

that trashed our 

school was his Dad. 


No, wait. Don't Its not like I haven't seen enough 

be a paranoid random crazy mutant stuff in my 

freak for two Zh short life as Spider-Man. 
seconds. s 


A i \ <<a) And his Dad-- well, his Dad 
Ay. : 2 holds the answers to all 


my questions. 


He Knows I got my powers 
in an accident at Oscorp 
Labs and maybe he can 
Ne help me with them. Right? 


Maube this is 

the beginning 
of a real turn- 
around for me. 
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Look at it the ) 
other wau, say 
Harry is right. 


And that goblin thing )° 
had nothing to do with | 74 
anything other than > 
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Aagghh!! 
Stop it! Just 
stop it!! 


The guy is a worm. You read 
everything about him and his 
business-- his discoveries. 
He's a skeev. 


Even if he didn't turn himself 
into a mutant goblin, he's a 
piece of garbage. 
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from him. 


I don't want to hear from 
him-- I don't want to talk 
to him. I don't want to 
Know from him. 


Ijust want to go to schoo] 
and be Spider-Man when I want 
and go to a good college. 
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entirely crazy Should I tell her 
i h that? Because I 
; 7 would-- I would 
FS : marry her. 
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|, as much as LT hate being 4 
grounded and not being able 

to hang out with her-- i 
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from the Osborns until I 
can get my head toge-- 
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you. \ 
7: didn't tell 
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= back in town. 
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Mr. Parker, EE 
I'm Ma. beast EN © Mr. Osborn 
orn's ae, 2 invite you for 
personal assistant. ina 
Apleasure to 
meet you. 


What time 
will he be 
home? 


Mr. Parker, h, and Mr. Osborn i) Good, you'll do 


Oh, |! 
your chariot gays bring your i your homework 
~ knapsack. 


with Harry. That's 
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bring your 
Knapsack. 
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I think for 
the next week 
we'll just park a 
limo outside your 


house till your Aunt 
forgets you're 
grounded. 
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she in love 
with you. 
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1 ai ti --there's too many Mary loves 

ee Whatever this is-- people here for anything me? Holy crap. 

I'm not ready for it. bad to happen. Harry's 

I'm not prepared. baras 
\ ‘ig » 


I should 
/ hop right out 
the window. 
, : 
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\ I should run away 
1 sono one can find 
me. I should tell Aunt 
May the truth and find 
Mary and run awau. 


You area 
nuisance and 
Iwill have no 


ar ; 
ipererer te) See, look at 


this, you don't 
have to be 
a lunatic. 


You could rent 
yourself out 
as a children's 
ride, you don't 
have to be all... 
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I've watched this clip 
so many times this 
weekend, I thought I 
was going to burna 
hole in my Tivo. 


Better 
or worse than 
the last time 
you saw 
me? 


\ Man crap. 
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What's going 


on is-- Town 
iw . you. f 
a | You're you 
q because of me-- 
H you know it. I 
bom al 
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But you certainly Wy 

don't think I'm going 

to let you run around 
dressed like that. 4 


up Y 


embarrassing. 

It's childish. It's-- 
it's just ill- 
conceived. < 
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RAMAN: 


AYATENOIGISE, uae 


me 


Nes = JUST WANTED 

me \ : 7 f TO LET YOU KNOW IT MAY Nay 
NOT BE HOME FOR DINNER, 4 
AUNT MAY. MR. JAMESON & 
SAID I MIGHT BE HERE LATE. [| 

YOU KNOW HOW HE IS. YES, 

I KNOW, HE'S ALWAYS 
BEEN Pig TO YOu 


(FYOUWANT — 
TO WORK THE PHONES, 
TLL MOVE YOU DOWN TO THE 


GOTTA GO, 
AUNT MAY... 
CAMERA, YOUNONT 
LOOK MW NEED IT. GM. 5 A BiG U...GEE... THAT'S A TALL ORDER. 1 
SHARP. TVE GOT ADVERTISER WITH US MEAN, SPIDER-MAN IS USUALLY PRETTY 
AN ASSIGNMENT AND THEY'RE SHOOTING BUSY AND T DON'T THINK HE DOES 
FOR YOU. , A COMMERCIAL DOWN- ENDORSEMENTS... 
TOWN TOMORROW 

WITH JAY LENO. WELL, fm ia WELL, SEE THAT HE DOES SS 
| DON'T ASK Mie WHY THIS ONE! I DON'T WANT LENO 
Bete tore Oc can 
TILL CHRISTMAS! ad CMON. T CANT 


SPIDER-MAN. 


ANYHOW, 
SINCE YOU'RE THE 
ONE WHO ALWAYS 
SEEMS TO BE ABLE 
TO FIND THAT WALL- 
CRAWLING WEASEL, 
I WANT YOU TO MAKE 
SURE HE SHOWS UP 
DOWN THERE AND 

DOES WHATEVER 
ie etl HIM A 


YI vere's WHAT 

I CAN GUARANTEE: 
YOU GET SPIDER-MAN 
DOWN TO THAT SET \ 
TOMORROW OR TLL HAVE \X" 
YOU DELIVERING PAPERS | 4. 
IN QUEENS LIKE YOU DID. | 
WHEN YOU WERE TWELVE/ 
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The bite of an irradiated spider granted high-school student Peter Parker incredible, arachnid-like powers. Strength, agility, a spider-like sixth sense 
warning him of personal danger. and most amazing of all-- Peter can walk on walls. 


When @ burglar killed his beloved uncle ben, @ grief-stricken pater vowed to use his amazing abilities to protect his fellow man. he had learned an 
invaluable lesson: With pat power, there must also come great responsibility! 


Now the fledgling super hero tries to balance @ full High School curriculum, @ night job as web designed of the tabloid the Daily | Ip, his relationship 
with the only person who knows his secrets-- the beautiful Mary Jane Watson, and the swing time as the misunderstood web-sl ae Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Norman Osborn was developing @ wonder drug called Oz. Testing of the mystery drug created the genetically altered spider that 
accidently created Spider-Man. 


Peter was shocked to find that Harry Osborn is back in town and back in school-- and even more shocked to find out that Norman 
Osborn is alive and well. Harry invites a shocked and terrified Peter over for dinner at their new penthouse apartment in the city. 
Peter meets Norman Osborn for the first time since their terrifying battle months ago, but Peter doesn't know what he is going to 
spp when Norman appears, aS he was the Green Goblin the last time they met. 


Norman looks like a normal human being, but he tells @ shocked Peter that he is no longer “allowed” to be Spider-Man and that he 
now works for OsCorp. Peter stares in shock as Norman injects himself with the Oz drug, turning himself into a more mature 
mutation of the Green Goblin. 
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Okay, 
just sowe WA 
know who's in 
charge. 


Dad, it's 
here!! 


right there, 
q Harry! 


t ( ¢ Aw, poor Harry. . He doesn't 
Everyone dround 


know about 
him hds d little es ¥ the circles... 
secret identity and / j 
he hds no clue dbout 1 
any oF it. 


i Actually that’s 
Poor kid, so Be hcirdly d Fett _while Harry 
much like his mom-- only needs the 
Living with her head used twelve-yedr-old best hypnosis 
in the sand. scotch to delude money can 
herself into a 


So busy ff rg 
Boteoting y 
lifestyle that . 
she never hdd WZ TES 


a life. 


Alittie time out 
in the Colorado mountains 
with our good Doctor 
Warren dnd Harry gets to put 
dll the confusing elements 
OF his life away in d little 
b 


--put high on 
a shelf... to be 
all good dnd 
forgotten. 


And T tell £ 
you, the boy's 
really turning 
around. 
Best 
money I ever 


Acouple of 
hypnotic suggestions 
tO go diong with the 
memory repression... 
dnd I’m Findlly getting 
d sont wouldn't mind 
taking out in public. 
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No, Harry doesn't Know 
that his dad is the next 
step in human 
evolution-- 


--or that his 


best friend is, 


I mean was, 
Spider-Man. 


But there may be some 
things you have to do 
that you might not 
agree with-- 


--some 

decisions I make 

that you don't 
understand. 


Maube one day when he's ready-- 
when I feel the boy can handle his 
true destiny as an Osborn. 


But for now it's our \ 
little secret. Our bond 

. asmen. Our first oF 

las manu, Peter. Z 


And even 
w though you may 
not appreciate 
my grand vision 
just yet, you 
will obey me. 


Because 
if you do not... 
Well... 


this day forward, 7/7 
now and forever, £ 
you belong Wy \ 
to me. 


> 
You work for S y 
me. You do as I 


if say. And for that 


you will be 
Your future (( 
in this world will 


a be a fine one. One 
1 worthy of your 
budding intellect 
/ a. power. 


Well, first I will torture 
and possibly murder 
your dear auntie... 
T'll probably do it 
right in front 
OF you. 


Or maybe 
T'll just destroy 
your little 
girlfriend. 


Mary Jane, 


Then I might 
delight myself in 
beating you to the F 
edge of death. 


Not to 
death-- just 
the edge of 

death. 


I will watch you struggle 
Iwill let through the broken bones 
ou try and ». 2nd the severed nerves And most 
i h 4 and tissues. probably you And then, : 
eal: willheal. . just as you begin 
to feel yourself 
becoming human 
again... 


Do we 4 


understand 
each other? 


your eyes, 
baby. 


a It'll bring you 
§ he fee? Oh, you'll 
| “Dateline like this, carota al Iwas 


piece. Peter. / takinga 


They sent an ‘ sauna. 
advance copy. 
It's airing Friday 
night, but you 
get to see it 
first. 


national 
television 


debut. (or astliketo * 


call it, guaranteed 
tookie magnet.) , 


Tonight we bring 
you the strange and 
wonderful journey of 

Norman Osborn. 


Anyone who 
read the financial 
section of a newspaper 
in the late nineties 
knows the name and 
= face of Norman 
Osborn. 


He burst onto — LOU} al A product Ss). 
OsCorp 


fiestalGecunnine oe =A the BICC amISITT = Lies iucteny: bt now a major 
Preakness peat Pree : ieee eeeenee Beane player. 
is company to the forefron Walla — a financial windfall to 
oF the na century's The latest "It" * as everyone who bet 
sciences. product to send i: 
= | Wall Street into | 
atornadoof / 
activity. 
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But all that 
changed last 
November... 


one of OsCorp major facilities, 
killing dozens of its employees 


y ee 


The day of the 
accident that destroyed 


and maybe even Norman WAY ae \4 


Osborn himself. —_ 
.< —S 
iL ) The fate of 
—))/ Norman Osborn 
i SW _ and his latest 
' invention became 
q amystery as 
\ well. 
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And about 


What was how he plans to 
Orta t bil: The rumors He has come Pk icl a ell 
: went flying but out of hiding, the ground up. 
‘ R no answer ever out of self-made : 
= j came... perienere if ; 
| IAN, Tonight for Bae ile = 
. Were the ~Git ; oH YW the first time pane ge Hig t z 
\ reporee’ lf, Ka f) if TY fp anywhere Norman life So, Norman, 
} =| Norman Osborn's JX j y : dl P/\ i Osborn, alive and ; where have i 
) death true? _ A \ f ) Ws: well, speaks The explosion 
j \ 4 en . ; WEN, SPEAKS. you been? Af at our main facility 
Al _ eT ges was a devastating 
N 7 Oy 
i ee eee ri — eye al to 
star skyrocketed, ? ; 
it disappeared. PA a Bd I believe that . r BER ee Not only had 
= disappearing I had gone into my competition VY absolutely the explosion by we lost the lives 
M\ act? hiding to protect my | With JustinHammer was \ do. the skin of our of some of the most 
| Pp 2 j \ dedicated and brilliant 
son and myself-- hoping somehow responsible for Do you h ] Aer RT 
1 f and waiting for the | both the death of my wife believe the mrs pall eireibesN abt ia 
\ \ z authorities to catch up and the sabotage explosion was u Erion aon in th 7 
y } to this vicious maniac. at my plant. sabotage? 
R\ process. 
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... You feel 
it's safe to 

come out of 
hiding? 


, Like any 

parent, I believe 
my boy deserves 
the best that life 
has to offer. 


believe the 
world deserves 

my best effort in 
making this a better 


You'll see him 
tomorrow. 


reports are that 
Otto Octavius, 
Doctor Octopus, 
was somewhat 
responsible for 


Ihave no 
j idea what has 
= happened to him-- 
UL 7 but Lassume that 
he came to the same 


4 conclusion that Idid R 
about Hammer's a \ 
eel in ne \ 
lestruction 
Yes, but we our lives. YU, — 


have had no 
contact since 

the horrible 
accident that 
disfigured him 
so. 


My |ittle 


Are 
you oKay, 
sweetie? 


No. It's this girl from school-- 


Gwen Stacy, she's Kind of-- you | — —) ih 
know-- 


~ And I'm not 
--and she just 
came over here, 
like out oF 
nowhere. 


the new girl at 


even-- I-- she's 


She said her mom ran off 
to Chicago with some guy or 
something and her father's at 
work and... I don't know. 


> I think she's | 
thinking of hurting ¥ 
2am herself or something 


a 
N UN hat to 
7 Ws LZ ee 
j ; J 
; now? _A 


Mi) 


When was the | But Tam so 
last time you i sorry for the No, don't 
ate? , 


} imposition. 
Everyone's 


Wp life has static. 


WY 
\Aaw 


i [| ( A y, 
so bi i ae q 
ea o>) WA what Ite 

7 her. 
aN 


La 
4, 
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1 | gee ( 
f 112 ( \ 
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You uh-- you \ 


/ father, the cop, \P—__ ~~ } uh-- why do 
never called ]H 


came over and 
\ heh 


Andthenhe and \ | 
Aunt Mayhadatalk \ | you think she 
4 inthe other room about ¥ ee OSE UOUr 
| whatever-- who knows, || louse: 
| andtIfellasleep atthe || A 
\ kitchen table as Gwen 


7_~ thinks Iceman is the / | 
; hottest-- ¢ 


fi) 7 Your Aunt \“ 
| made eggs in | , 
the middle of . \ j 
7 1 think it's S \ ( 


an old hippie 
thing, I don't d 
h know. r Up | 
= : ! A |! 
| > 


(ites Hts, Hitt, (Bim, [ee [c~, 


KG 


A 


= Y See, thing is-- I 
did go over to Harry's 
place in the city last 

tell you something \ night, you know, before 
more important than 


| any of this. 


Looks 
| like you're 
G 


a 
( 


i 
&, 
¥ 
(i 


doing much 
: liad 
C, WAN 
7 Alt 
thm Wt 


we 


a 


( ae 
7 
fl eri ine" 
—_ : 


I'm freakin' exhausted! " After we left your N/T tell you about it later (if you care) 
Are you kidding me? place my Dad andI 4 but Ijust wanted to tell you that you Le 
<C\ had a whole big talk 22s rock and your aunt rocks. 
and stuf. it was good. \Z Wh —e 
But now I'ma b 


I'm serious, 
she's the best 
thing in this entir: 
hole of acit 


Hold on 


to this one, Peter Parker, 
M.J. 


ia uh-- can 
please report to 
classroom 222. oa Just Hels 
Please report to ee 
classroom 222. t 


I'm going 
to miss my 
trig quiz!! 
Hey, 
have you 
seen Harry 


Listen, I 
have to tel 
you... 


T'll see you 
{ after class. I'm 
not grounded 
OX anymore. 


= Well, I-- : 
Ireally don't But I, 
have time to do really-- I'm fine. 
i ‘m not in need 


less 


You went 
over their 
penthouse 
last night? 


Did he threaten you? 
Did he tell youthat he |S 
i are at you are 
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The bite of an irradiated spider granted high-school student Pater Parker incredible, arachnid-like powers. Strength, 
agility, @ spider-like sixth sense warning him of personal danger. And most amazing of all-- Peter can walk on walls. 


When a burglar killed his beloved Uncle Ben, a qrief-strickon Peter vowed to use his amazing abilities to protect his 
fellow man. He had learned an invaluable lesson: With qreat powers, there must also come great responsibility! 


Now the fledgling super hero trips to balance a full High School curriculum, @ night job as web designer of the tabloid 
the Daily Bugle, his relationship with the only person who knows his secrets-- the beautiful Mary Jane Watson, and 
swing time as the misunderstood woeb-slinging Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAn: 


Norman Osborn was secretly developing a new wonder drug called Oz. Testing of this mystery drug genetically altered 
the spider that accidentally created Spider-Man. 


Now Norman Osborn demonstrates to Peter how he can turn himself into the horrifying monster known as the Green 
Goblin with @ simple injection of 0z. Norman tells @ terrifiod Peter that if Pater doesn't abide by his every wish, he will 
hurt or kill Aunt May and Mary Jane. Peter runs away tercifiod. 
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I lt , > —( 
you-- have / a wh Then you know ae | 
you heard aay OP 7 that trun the largest ly | 

\ LS 
y 


world peace task force / 
in the world. | 


ja 


Did you read 
the piece on me in 
this month's Time 

magazine? 


What are ‘a Wea 
fe i \ Peter, there's 
Y, in eign not much in this 
Sneeie were = do not 
: x : now. 


um, ce ‘ 
a see, a bunc Consider it You're a modern 
—N of ways. flattering. medical miracle, 
=, The Osborn Peter. Someone like 


Industries security We're busy — you is of incredible 
tape, Otto Octavius people, but we've interest in this 
ON hypnosis transcripts, been keeping a complicated 
|| /- the Latverian assault good eye on d 
PY at the U.N. ... you. But that : 
_— said--I normally \ 
: wouldn't even |} 


approach you 
like this. i 


}} | 
AWA 
Because as 
interesting as 
your case is, you 
are a minor and 
| we have no 
jurisdiction over 
/ you... yet. 


J But, with 
Norman Osborn 
rearing his 
conceited head 
again, it's time 
we had a talk... 


Haha! 
You're cu 


ite. 


Originally, the 
entire Oz project, 
the genetic project 
that accidently 
created you and 
\ \ Norman's alter 
) ego... 


..was being 
{ created for us. 
\ For S.H.1.€.L.D. (3) 


We had, for 
many years, been 
{ taking open corporate 
-\ bids on a"Super 
\ Soldier” serum. 


Oscorp and 
a few other 
companies were 
competing for our 
attention. 
Osborn made a 
ee 
ut, as it turned out, 1 
he was full oF bull. All a ee 


X i 
») was rushing his cut the cord 


processes and between S.H.1.€.L.D. 


\A\ y vs smoke and mirrors. \ hee Oh Well. 
EL YS ee : Wy His formulas <j 
| RR were a mess. He So I, me, L 
y 


\ getting sloppy. After two and Oscorp. 


and a half years 
he had nothing to 
show for it. 


See, now he had a whole 
lot to answer for. His company So to cover his 
was built on a genetic house OF _heinie--he publicly 
cards and it was about totip. 4 declared that he had 
“accidently” discovered 
some new “thing,” some 
new “it” that was going 


» 
to make the world  / | ar’ 
stand up and cheer. 


V And the truth is 
mew that he might have 
been onto something 
with Oz, but he had 
nothing vet. 


| 
His announcement ey 
was about seven 
years premature. He 
was scrambling. 
<v 


And you 
and your spider 
accident only tickled 
his backside 
more-- 


K y as \\ 
coe close, aw 


so far. He was 
arrogant. He 
panicked. Got 
cocky. And turned 
himself into a 
monster. 
> 
Flash forward 
to now-- he is angry 
at everyone but 
himself for what he 
has done to his home, 
his company, his 
mind. 


Obviously he 
has riddled his once 
brilliant mind with 
multiple mainline 
exposures to his 
untested genetic 
concoction. a 
y And, as our _ 
& staff psychologists : 
\ have projected, he is 
V4 engaging himself, and 
\} you, and us, and me, 
in a vicious cycle of 
delusion, revenge 
and dominance. 


You're young 


bigger picture 
ere-- 


--but legally, 
Osborn is off- 
limits to us. 


Yes, we know all 
about Norman Osborn, 
SY we Know all about his Oz 
7 project, and we Know what 
he has done to himself in an 
attempt to recreate the 
accident that created 


ANNAN 


yA 
i 


ij 


[2 The American 
government isn't ~~ Actually, Kid, 


allowed to spy on I came here to 
Americans on tell you that, for 
\ American soil. threat to you /) now, you are on 
last night. your own. 


So what 
fale se goin 
0 do to stop 
? 
him?! aa 


= 
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aN 
Oo rh ff A 
Wun 


~/ What? He 
We can't touch threatened 
Osborn until he actually me and my-- 
does something 


He 
killed his 
wife. 
Yes. But we We 
technically don't don't know 
know that. that 


We sure 
do. 


It's scientific 
evidence that 
connects-- 


Oh, do you have 
forensic evidence 


to back that up? \ 


Because I £0 Forensic? 2 y { \y AN 
ESN 
ae RN 
We don't Know that he YR. 
threatened your family 
because we aren't supposed 


to be eavesdropping 
on him. 


And, get this, 
the act of turning 
yourself into a goblin 
monster isn't illegal 
unless doing so 
infringes upon the 


> of another. 
(But we're 


\ working on 


I know 
what it is. 


He-- he-- he 
threatened my 
family. No proof 
it was him. 


/ How can 
you say 


that? 
"i 


Our psyche 
evaluation and 
Intel says he will 
come to you and —? 
he will order you — 
to kill me-- 


--I would 
appreciate 
it iF you say 

no. 


You say no. We will 


be watching and 
waiting. 


He will either 
engage you in 
conflict right there... 
or he will go after 
one of your loved 


The second-- 
the very second 
he crosses the line 


| into threatening a 
\ civilian... we will be / 
L\ there to back 


You will be 
there after | 
| he has gone 
after my 
soul fz >~ . 
It's the 
way it has 
o be. 


US. 
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It's the 
way it has 
to be. 


And 
what if 
you're not 
Ne 


~, 


; = 

You weren't here You weren't 

at the school | Pnee when } 
i il e--! 


At this point ¥ 
telling them Knowledge 
anything more Kills. 
than the vi 


‘ What will that 
do? Save them from ) dande 


; d 


C 


Pn = 
iy 


I want you 
people to leave 
me the #€S%*! [] 

alone!! You hear 


We will 
be there, 


ily 


Wi 


At 
l 


= 
] 


optimism is a 
revolutionary 


powers!! 


Iwish Inever - act. 
even got these 
Nothing-- nothing \ 
is worth the amount Ze 
of absolute #€S#% : . 
I have had to deal G 
Y All Lwant is 
to, you Know, 
go out with my 
girlfriend. Go 
to anice 
AN colleg 


Who told 
you that? 
The guy who 
poked out 

your eye? 


Bim 


I--I don't want you 

involved in this-- 

in this--this thing 
with them. 


S 

! You know, he disappeared and 
reappeared, something weird is 
going on with them and I--I-- 


a guy andIdon't "Never met tM / tif y 
ah rf i { aman with money f , 
Harry and have tha ° Y ° 
nr ee a ae | ee 
om ’ get it.” 2 f 
omen , CZ LA | say. 
‘ut \\, : 4 d 
- Oy he : a . y ‘ Lg 
, 1 
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Mr. Osborn 
was looking 
forward to 
meeting you. 


LL 


4 
f 


...what are 
we going to 
do tonight? 


LS me 


<a 
Ss 


Pe SA ee UAL ee 
Esa = 


this stupid costume | s==y 
and these stupid 
powers!! 


\' es And if this is what 


\ my life as Spider- 
SONG X\ Man has come to... 
\\\ WS / it's over. 
\ A ‘ ms 
r Mm KO 
= KAA 


( 
W 


jo Q \ 
US 


1M 


LLL 
aa 


And screw 
that Nick 
Fury guy! 


I OEP A 
2 WHEE 


nto 
the cops-- I'll 
run to the FBI. 
SA 


e 
ee. 4 


| > = \ \ < 
up into that € : » a NN — e AN \ 


maniac's limo f, 


ar J Op tien hi We 
E ep Ci} yp % . es 


N Xx maniac hurt... 
Z 


wo es A 7 
or = by" 
SO \ Sy 
aN And if I go to jail a 
for it, fine. IF Lget Faas 
2 SS publicly cruciied —— \\ 
XS T'll pull ofFmy mask \\Ae or it...fine! 
nies A and T'llsay or do N\\\\ A 
ot \ whatever it takes NY \\) = 
Ls 3 yy to get Osborn away A 
whe neal me and my Aunt. NE 


ABATIVES WO USL M00) 


‘Se 
Eo 
= 


What did ‘J 
Ido to you } 
exactly? 


Man, you Hello? I had nothing 
did this to todo with this thing 
yourself! you turned yourself 
into-- and Ihave 
nothing to do with 
you. 


What did 


IF anybody 
should be mad 
at anybody I 
think I should 

be mad at 


I don't 
want any part 
of this! 


I don't want 
to be a part of 
whatever it is 
you are up 
to. 


Do you even 
Know what it is 
you're up to? 


Doyoueven $s 
know why you're & A 
\ picking on me? 


7 


It 
was your 
spider! 


I should 
sue the crap out 
of you! What do 
you think of that? 


Oh man, 
whatever! 


You're 
sucha 


jackass. 


All that crap 
you've injected 
into yourself has 
made you nuttier 
than a fruitcake! 


You will do 
whatever T need. 
We share the same 
genetic codes. T own 

your genetics}! 


town 
you!! Your 
responsibilities 
dre to me!! 


That's all I 
need-- a lecture 
in responsibility 

from you! 


Let me 
make this I don't work 
clear! with you. I won't 
get on your team! 
I won't kill for 
you! 


It's not 
joing to 
And so we Bppen 
are perfectly 
clear, I'm not 
scared of you 
and if you come 
near my family I 
will fight you till 
one oF us isn't 
able to fight 


I'm 
serious! 


T have lost 
more people in 


You will & WAS this life than-- 
learn what QO than one person 
responsibility | . should! 
means! ; 


The same 
genes run 
through your 
blood as 
mine! 


You must 
learn your 
responsibilities 
to me. 


You will 
learn what 
responsibility 
means! 


What are 


{ you talking 
about? 


I don't 
even know 
you. 


I didn't ask 
for any of this. 
But I won't let 
you do this. 
I won't!! 
Leave me 
alone! 


<Alobe.. 
= continued. 
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The bite of an irradiated spider granted high-school student Pater Parker incredible, arachnid-like powers. Strength, 
agility, a spider-like sixth sense warning him of personal danger. And most amazing of all-- Peter can walk on walls. 


When a burglar killed his beloved Uncle Ben, a qrief-strickon Peter vowed to use his amazing abilities to protect his 
fellow man. He had learned an invaluable lesson: With qreat power, there must also come great responsibility! 


Now the fledgling super hero tris to balance @ full High School curriculum, @ night job as web designer of the tabloid 
the Daily Bugle, his relationship with the only person who knows his secrets- the beautiful Mary Jane Watson, and 
swing time as the misunderstood woeb-slinging Spider-Man. 


PREVIOUSLY If ULTIMATE SPIDER-MAN: 


Norman Osborn demonstrates to Peter how he can turn himself into the horrifying monster, the Green Goblin with an 
injection of the 0z wonder drug. Norman tells a terrified Pater that if Peter dosn't abide by his every wish, he will hurt 
or kill Aunt May and Mary Jane. Pater runs away scared for his life and those he loves. 
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Who is you! 


father? 


Do 
you Know 
what that 

means? 


Not 
reallu. 


Did 
you see it 


Norman 
Osborn. 
What does 
your father 
do for a living, 
Harry? 


e {scientist and 


=—_\ a biochemical 
_ engineer. 


Does 
your father 
=A love you? 


—s 


= / Howdid 
= | your mother 
die, Harry? 


Could 
ou have 
saved her, 


mother 
loved you, 


Your 


mother : , 
and father Ess And with 
both love your mother 
gone, your 
father loves 
you twice 
as much. 


When 


you wake up, you 


won't think oF you! 
mother, or the fire; 
all you will Feel is 
that fatherly 


And you 
will love your 
father right 
: back. 


: So, Harry, 
how are the rest 
of the students 
treating you now 
that you are back 
in school? 


They, you ~ 
Know, some of 
them are fine, 
and others are 


you mean 
by weird, 
Harry? 


think it's 
the money, 
really. . 


wealth? 


mean your Jf 


Iguess. Iamthe 
richest kid Thanks, Doctor 
\. in school. Warren. 


But I don't 
care about any 
of those people. 
Right? Anybody 
who is counting 
my money isn't 
my friend. 


In Fact, my 
best friends 
are coming over 
for dinner 
tonight. 


You should 
stay and meet 
them. 


pretty healthy 
attitude, young 


Peter is 
being a little 
weird, but M.J. 
swears up and 
down that he is 
going through a 
lot of personal 


so... can 
relate. 


That's a 
sign OF a good 
session. 


4 My friends 
will be here 
any minute, 

\ so can I--7 # 


you mean by 
that, Harry? 


They're 
still there, 
but... 


Harry is 
doing very 


No, I 
; ] : wanted to 
The suggestions \ : ee discuss... 


; \ are holding. He hasn't 


had a nightmare in 
two weeks. 


settling into 
school very 
well. 


are of great 
comfort to 
him. 


PT A 
_BIBOOP 
 — 


Excuse me, 
Doctor. 


What's 
happening? 
Uh-huh. Uh- 


we the Parker 


boy doing 


No, just 
come back 
here without 


At some point we'll 
have to discuss the 
long term effects 
OF Harry's-- 


Will you 
excuse me, 
doctor? 


Doctor, ; 
fo are paid 
Yh \ andsomely 


Mr. Osborn, for a specific 


| Ireally feel . culls 


1\ that your son } 
1\ should... 4 


mutations define 


Don't let essential guy)” 
the clerks : f 
see you like 

this. 


Get 
dressed. My 
inactive at all eyes are 
temperatures. itching. 
Melting 
rock. 


Asecond 


Get 
dressed. 
problem may 
be that lusis 
of cells in the 


cultures. 


f Death 
Fatty acid becomes 
auxotrophs you. 


will notbe able 
to grow... 


Replica 
plating on 
minimal medium 
+ or - fatty 
acids. 


co, 


= 
SL 
ep | 
Ih 
= 

Ss — 


Lesions in 
One or more of 
the DNA repair 


Arachnid \ 
~ fire. Mutator 
4 phenotupe 
indicates that 
the desired 
mutant 
strains... 


He's still 
wearing the ) 
costume. \ 
7 Not a ‘ 
costume! That's 
his Skin.Alien 
mutagena! 


T thought ™ 
T told you to 
throw that 


you drowned 
in the East 


Guess we're 
not as bright 
as we think we 
are, huh? 


it you're going 
to choose the 
rodd most 
bloody. 


First 


Congeal!! 


Man, you % 
did this to 
yourself! | 


Hello? I had nothing 
to do with this thing 
you turned yourself 
into-- and I have 
\ nothing to do with 
, you. 


dy 
ody 


want any part 
of this! 


I don't want 
to be a part of 
whatever it is 

you are up 

to. 


po vou ever 
ow wa It 19 
eure uP to? 


Do you even 
Know why you're 
was your >» Picking on me? 
\ spider! AS 5 


I should 
sue the crap out ¥ 
OF you! What do 


/ 
you think of that? UN) 


Don't tell ¥ 
him you're a 
god-Don't-- 

thereis 

trouble. 


im of the =| 
circles. 


Don't tell 
him who 


Circles OF 
responsibility. 


Circles . of Hell. 
Of death. 
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- Ww - 
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All that crap 
you've injected 
into yourself has 
made you nuttier 
than a fruitcake! 


DNA replication ™ Eau ataudle “Let me ~~ : 
by DNA pol IIT begins iy That's all I eel) S make this ; 
at the chromosomal need-- a lecture JY Pee ee clear! sae sill ‘ 
origin (ori) and proceeds in responsibility eatablichedeirale = get I our eant 
bidirectionally. from you! _4 fer,microtubiles. WT won't kill For 
a will do 
whatever T need. 1 
We share the same } Nd So aes 
genetic codes. I own erre’= happen! 
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near my Family, I 


WZ “a ggnt Youti 
og pje t2 Fight 
a anymere- 


you!! Your 
responsibilities 
dre to me! 


ii.e. by theta 
replicatic n) 


motility along | 
icrotubules... 


Ihave lost 
more people in 
this life than-- 

\ than one person 
should! A 
You will 


learn what 1% I didn't ask 


for any of this. 

But I won't let 
you do this. 

Iwon't!! 4 


What are 
demonstrated you talking 

|-the presence oF about? 

Reoietinctragic don't 


even know 


The same 
genes run 

ee through your 
= blood as 


You must 
learn your 
responsibilities 
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You will 
learn what 
responsibility 


Fury! eury!! ee 
saree ssl 
somebody 
, help!!! G 


‘GF c 
1 Peter, 
You've got Te, please... 


to stop this. e 
Bi you've got A d Please, 
P help me... 
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The bite of an irradiated spider granted high-school student Pater Parker incredible, arachnid-like powers. Strength, 
agility, a spider-like sixth sense warning him of personal danger. And most amazing of all-- Peter can walk on walls. 


When a burglar killed his beloved Uncle Ben, a qrief-strickon Peter vowed to use his amazing abilities to protect his 
fellow man. He had learned an invaluable lesson: With qreat power, there must also come great responsibility! 


Now the fledgling super hero tris to balance @ full High School curriculum, @ night job as web designer of the tabloid 
the Daily Bugle, his relationship with the only person who knows his secrets-- the beautiful Mary Jane Watson, and 
swing time as the misunderstood web-slinging Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Nick €ury, commander of a covert government agency known as $.H.1.€.LD. approaches Peter at school and tells him the 
real story of Norman Osborn and Oz. Norman's drug was @ failed super soldips serum that Fury rejected and Norman has 
turned himself insane with repeated use of it. Fury believes he is going to blackmail Peter into killing him. 


Though Pater wants nothing to do with it, Fury is proven right. The Green Goblin kidnaps MJ Watson and brings her to 
the site of their very first battle, the Queensboro Bridge in a twisted attempt to gain Peter's allegiance. Spider-Man 
confronts The Green Goblin only to have him throw @ helpless MJ right off the bridge. 


Spidey lpaps after her, catching her limp body and landing on the bridge walkway, MJ doesn’t wake up. 
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| SS 
The Triskelion:: 
BUltimates floating headqua Quartermain, 


TIE lls GUSTO DE Lae a this is One Eye 
Eagle, over. 


RAPT 


OM A bi 52 


I said I want 
constant updates 
on the Osborn 
situation and what 
am I getting? 


ea 


Sir, aS you can 
see, Osborn has 
taken his hostage to 
the Queensboro 
Bridge. 


The Watson 

girl is being 

held out by 
her neck. 
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Is 
she still \ The scum 
alive? I F yy \ >. dropped her ofF 
risking the Wait-- oh-- N the bridge and 
: girl Osborn is ohmy God! — Spider-Man is 
‘4 holding her He poe diving after 


are Hie = a pyre Your call, 
pider-Man G f 
kid doing? J) <x a al 


looks like he 
is pleading with 
Osborn. 


fi/| can see, 
sir, he... 
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can't see 
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Are you 
okay? Are 
you hurt? 


You-- you 
fainted? 
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You've got to 
get out of here! 
Do you have any 

money? 
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No, hey, no! 
I-- I-- IT want 
to stay with 


1” No, get into a cab and 
get out of here! Go to my 
house. No, not my house. Go 
to-- to that abandoned 
warehouse at Cruz 
and 3rd! 

Go there, 
and hide. Go 
and hide until 

A Icome get 
You hear me? you. 
Do not go anywhere ¥ 
near my house or the 
Osborns. You hide-- 


Yo! Spider- & 
Man! You 
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catch my-- 
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catch muy 
breath. I-- 


I almost 
lost her. 
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Plasma Hmmmm, Tt 
Fields--! didn’t think 
they were reddy 
for combat 
yet... 


That's the 
least OF your 
problems... 
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All personnel! 
de your iis 
until I give the 

have your 
werd: head! will 
edt your-- J 


Oh, don't 
worry, slappu, 
I'm not going 

anywhere!! 


He's beating 
the crap out 
of him! 


Spider-Man's 
beating the living 
crap out of him. 


There's nothing 2 
to you, Osborn, but Baa= 
hate and-- and-- 4 
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Where's 
everybody 
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‘heading back 
towards his 
penthouse. 


Wh-- what 
have you 
done to my 
father? 


More! hss / 
Mmmmore!! L\ Mil? f 
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I hope you 
don't think I'm 
going to let you 
drive home like 


; another. 
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5 He's too big 


_ now!! 
GgrraakKppss!! 


breath-- he's 


killing me!! 
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No time to be cute. a) iP» 
Just hit him with iss), W 4 | See” . 
everything, just win! | | ] WW ] Yo 
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A P-Peter? § 


the 


| Osborn kid 
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Sir 
Your call... 


in the wau. 


makesh 


IF you 


artermain, 
have the shot-- 


I tolddssh 
~ Agent 
this is Nick 


oe Qui 


take the shot, 
Quartermain! 


you I will 
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Osborn, the \ 
{ people below... ] 


‘Sostipid! 


This would 
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e people a / 
below, you'll 
kill them. [} 
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y It's okay, kid. \ 
We're S.H.1.€.L.7. 
agents under 
the command | 
of Colonel Nick J) - 


Secure the area eens 
and start clean-up Ja And get 


ASAP, gentlemen. Were oeed 


with local 
authorities. 


Are 
{ you going 
to arrest 


< 2, Ne. Ne . a tts the 
bh. ) } -No, ackwork hypnotherapy 
Probably 3 we don't and then we'll do what 


for the best. =—§ : N 
\ We'll take care z h MC that. we can to get him 


work out. 
We've seen 
worse. 
Told you we 
would be there 
when it came down. 


--one less injection 
Think and Norman might have 
ofFit this had enough wits about 
way, Kid--A him to really do some- 


Z thing horrible. 
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I know it doesn't feel Quartermain, go into the ¥ 
like it, but you dodged Osborn kid's room and put 
a bullet-- and you did fj together a casual outfit 
it with style. ~~ for Mr. Parker to wear 
. 94 — 


; ‘Woo, did the 
Watson girl make 


You want 
some gum? It 
helps with the 
nausea. 


in one piece? | 
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You 
saved the 
girl... 
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I know it feels ..but every time 
goodtotalktoa you confide inher, 
nice girl about all you're inadvertently 
this crazy stuff risking her life. 
you're going . 
through... 


You're young 
and it will be hard 
to explain this 
to you... 


...but the 
less you tell 
your girlfriend 
about all this... 
the better. 


There are 
just some things ¥ 
civilians aren't 
meant to know. 


My recommendation 
to you is-- 


--enjoy your 
youth. 


You're too 
young to be 
this involved 
with the big 
bous. 


qe be say ld ol = 
ime and opportunity for e hardly like Z 
you here later. d ; D AA want any part 
/ OF this "big 
boys" world 
oF yours. 


...you hardly 
have any choice, 


You're an illegal, 
unnatural genetic 
mutation. You turn 
focal eighteen-- you 
belong to me. 


Unless 
you turn 
yourself into 
a menace to 
societu... 


y ...there's 
{ nothing we 
an do about 
you now. 


a minor, but 
when you turn 
eighteen... 


Kinda figured 
you figured that 
out already. 


--try to 
enjoy your 
youth. 
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Oh, 
man... did 
you throw 

up? 


Why? Why 
were you 


2 
there? Why did 


you go to the 
\ Osborns? 
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No. It-it- eyes 
| it was just... 


I-I 
thought 
you were 

going to be 
there. 


I wanted to-- 
ughuh-- I wanted 
to go home ou J 


I did what you 


Peter, you You told me you 
didn't tell me | thought he was 
anything!! _ that monster thing! 
N You didn't tell me 
1 = you Knew! 


told you 
about Harry's 
father. \ And ever 
f since Harry came 
back, you-- you 
didn't say anything 
at all. 


I would have 
done whatever } 
you told me, but }® 


What about-- 
what happened 
to Harry? 


You didn't 
say anything 
at school £ 
today. ZI: | 
You didn't tell 
me anything!! How-- 
how- how am I supposed 
to know that was going 
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Go to your local comic shop to pick up these great collections! 


And stay tuned to the Marvel App for more amazing collection releases. 
To find a comic shop near you visit www.comicshoplocator.com 


